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- State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"NUTRI/SYSTEM, INC.", A DELAWARE CORPORATION,

WITH AND INTO "NUTRISYSTEM.COM INC.'" UNDER THE NAME OF
"NUTRI/SYSTEM, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE TWELFTH DAY OF SEPTEMBER, A.D. 2000, AT 12:15 O'CLOCK
P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

o,

Edward |. Freel, Secretary of State

AUTHENTICATION: 0669542

3083385 8100M
001458945 DATE: 09-12-00
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CERTIFICATE OF OWNERSHIP AND MERGER
of

NUTRI/SYSTEM, INC.,
a Delaware corporation,

with and into

nutrisytem.com inc.,
a Delaware corporation

Pursuant to Section 253 of the Delaware General Corporation Law, Nutri/System, Inc., a
Delaware corporation ("Nutri/System"), and nutrisystem.com, inc., a Delaware corporation
("nutrisystem.com"), hereby certify to the following information relating to the merger of
Nutri/System with and into nutrisytem.com (the "Merger"):

1 The names and states of incorporation of the parties to the Merger are as follows:
State of
Name Incorporation
Nutri/System, Inc. Delaware
nutrisystem.com inc. Delaware

2. Nutri/System is a wholly owned subsidiary of nutrisystem.com.

3. An Agreement and Plan of Merger dated as of August 24, 2000 (the "Merger
Agreement") has been approved, adopted, certified, executed and acknowledged by the Board of
Directors of each of Nutri/System and nutrisystem.com and by the sole stockholder of
Nutri/System.

4. The Board of Directors of nutrisystem.com. adopted the following resolution by
unanimous written consent on August 24, 2000 approving the Merger:

"FURTHER RESOLVED, that the form, terms and provisions of the
Merger Agreement, whereby Nutri/System, Inc. will merge with and into
the Company with the Company as the surviving corporation under the
name "Nutri/System, Inc.," are hereby approved, in substantially the form
submitted to this meeting, and the execution and delivery of the Merger
Agreement by Brian D. Haveson, President of the Company, acting singly,
for and on behalf of the Company, is hereby approved and Brian D.
Haveson, President of the Company, is hereby authorized to execute and
deliver the Merger Agreement and each of the other documents required
to be executed and delivered by the Company in connection with the
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Merger Agreement, for and on behalf of the Company, together with such
changes therein and additions thereto as Mr. Haveson shall approve, such
approval to be evidenced conclusively by his execution and delivery
thereof.”

5. The Certificate of Incorporation of nutrisystem.com, as now in force and effect, shall
be the Certificate of Incorporation of the surviving corporation; provided that Article FIRST of such
Certificate of Incorporation shall be amended so that as amended said Article FIRST shall read in its
entirety as follows: “The name of the corporation is Nutri/System, Inc. (the "Corporation”)."

IN WITNESS WHEREOF, Nutri/System, Inc. and nutrisystem.com inc. have caused this
Certificate of Ownership and Merger to be executed this/_day of September, 2000.

NUTRI/SYSTEM, INC. nutrisystem.com inc.
By: By:
Brian D. Haveson, President and Brian D. Haveson, President and
Chief Executive Officer Chief Executive Officer
2.
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